Vinson&FElkins

John M Rotinson jrobinson@velaw com
Tel +1 202 830 8530 Fax +1 202 630 0804

Junc 20, 2013

The Honorable Cynthia T Brown. Chiel
Sccuon of Administration

Surface Transportation Board

395 [E Street, SW

Suitc 1260

Washington, DC 20423-0001

. NG
Re-  Finance Dockel No 35744, Chailes Bgl‘&ﬁmgcr. Jr. and Agracel, Inc.
Continuance in Control Exemption ~ Vandaha Railroad Company

Dear Ms Brown.

Enclosed tor filing please find the original and ten copics of a Verified Notice of
Exemption under 49 C.F.R § 1180 2(d)X2) in the above-captioned matter.

Also enclosed 1s a check in the amount of $1.700 00 for the filing fce

Please acknowledge receipt and filing of the encloscd on the duplicate copy of this
fetier and return it 1o the undersigned in the sell-addressed. stamped envelope provided for
that purpose

Very truly yours.

FEE RECEIVED

JUN & * 2013 Dot M. Rl

SURFACE Joh M. Robinson

TRANSPORTATION BOARD ;:11:1011:\11:‘-); :zlr (Illil:rlcs Barenflunger, Jr.

Enclosures FI LED

cc:  Charles Barenlanger, Jr JUN © 8 cuid
SURFACE
TRANSPORTATION BOARD
Vinson & Elkina LLP Attorneys at Law 2200 Pennsylvania Avanue NW, Suio 500 West

Abu Dhabl Austn Berjing Dallas Cubm Hong Kong Housion London Moscow Washington, DC 20037-1701
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BEFORE THE
SURFACE TRANSPORTATION BOARD

VERIFIED NOTICE OF EXEMPTION UNDER
49 C.F.R. § 1180.2(d)(2)

Applicants
FEE RECEIVED Charles Barenfanger, Jr.
129 N. Kennedy Boulevard
JUN .2 ™ LU Room 101
SURFACR Vandalia, 1. 62471}
TRANSPORTATION BOARD
Agracel, Inc. FILED
2201 Willenborg Avcnue ]
Effingham, IL. 62401 NP SH_RFACE
TRA TATION BOARD
g%g.‘»m@ Atlorney lor Applicants
by 3
ot rLQ'L%\' John M. Robinson
5\\':* o Vinson & Clkins LLP
Q%W 2200 Pennsylvania Avenue, NW
90'9\ Surte 500 West

June 20, 2013

Washington, DC 20037-1701
(202) 639 6530 — Phonc
(202) 639.6604 — Facsimile
jrobinsen@vclaw.com
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BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 35744

CHARLES BARENFANGER, JR and AGRACEL, INC. — CONTINUANCE IN
CONTROL EXEMPTION — VANDALIA RAILROAD COMPANY

VERIFIED NOTICE OF EXEMPI'ION UNDER
49 C.I'R. § 1180.2(d)(2)

Pursuant to the class exemption at 49 C.F.R. § 1180.2(d)(2), Charles Barenfanger, Jr. and
Agracel, Inc. (“Applicants™) hercby provide this Verified Notice of Exemption from 49 U.S.C.
§ 11323 for its continuance in control of Vandalia Railroad Company upon their acquisition of

the stack of Vandalia.

Charles Barenfanger, Ir will own 51 percent and Agracel, Inc. will own 49 percent.

There are no related transactions.

(1) A description of the proposed transaction, including appropriate references to any

supporting exhibils and statements contained in the application and discussing the following

(i) A bricf summary of the proposed transaction, the name of applicant, the
business address, telephone number, and the name of the counscl to whom questions rcgarding

the transaction can be addressed




The proposed uansaction is thc continuance in control of Vandalia by Applicants upon
acquisition of all of the common stock of Vandaha Vandalia presently operates 3.45 miles of
former Illinois Central Railroad Mainhine between mile posts 689 09 and 692.54 in Vandalia,
Mlinois. The partics inicnd to consummatc the transaction ne sooner than the cifective date of

that Notice of Exemption

Apphicants control the lollowing rail carmers who operate in the Siates noted.

Carricr State
Effingham Railroad Company inois
Iilinois Western Railroad Company [llinois

Apphcants hercby certify that (1) the propertics lo bc operated by Vandalia and the
properties operated by the rail carriers lisicd above do not connect with cach other, (2) the
proposed continuance in control is not part of a serics of anticipated transactions that would
conncet the carriers with cach other or any railroad in their corporate family; and (3) the
transaction does not involve a Class | carrier. Therefore, pursuant to 49 C.F.R § 1180.2(d)(2),

the proposcd transaction is exempt from the prior appraval requirements of49 U.S C. § 11323,

Applicants are Charles Barenfanger, Jr, 129 N. Kennedy Boulevard, Vandalia, 1L 62471,

and Agracel, Inc., 2201 Willenborg Avenue, Suite 2, Effingham, {1. 62401.

Applicants’ counsel to whom questions may be addressed regarding the proposed
transaction is John M. Robinson, Vinson & Elkins LLP. 2200 Pennsylvania Avenue, NW, Suite
500 West, Washington, DC 20037-1701; Telephone. 202.639 6530; Facsimile: 202.639.6604;

cmail. jrobinson@velaw.com.



mailto:email.jrobiiison@velaw.eom

(ii) The proposed time schedule for consummation of the proposed

transaction.

The proposed transaction is scheduled to be consummated no sooner than the effective

date of this Notice of Exemption, but no later than 30 days afier filing this Notice.

(i)  The purpose sought to be accomplished by the proposcd transaction,
e.g. operating economics, chminating cxcess facilitics, improving service, or improving the

financial viability of the applicants.

The purpose sought to be accomplished by the proposed transaction is the achievement of

operating cfficiency and improved rail scrvice in Vandalia, Illinois

(2) A hist of the State(s) in which any part of the property of cach applicant carrier is

situated

Vandalia Railroad Company manages rail propertics in Itlinois.

(3)  Map (Exhibit 1). Submit a gencral or key map indicauing clearly, in separate
colors or otherwisc. the line(s) of applicant carriers in their truc relaiion to euch other, short line
connections. other rail lines in the territory. and the principle geographical points in the region
traversed. If a geographically limited transuction is proposed, a map detailing the transaction
should also be included. In addition to the map accompanyng each application, 20 unbound

copies of the map shall be filed with the Board




Attached to this Notice as Appendix 1 are maps showing'

(a)  The rail lines operated by the Vandalia Railroad Company
(b)  The rail lincs opcrated by the Eftingham Railroad Company
(c)  The linc owned by the lllinois Western Railroad Company

(7)(ii) Agreement  Submit a copy of any contact or other writien instruments entered into

or proposcd to be entered into pertaining to the proposed transaction
No writien contract bears on the proposed continuance and control transaction.
{g)(1 (1) Indicatc 1he level of labor prolection to be imposed.

Labor protccuion is not rclevant as Vandalia is a Class 1l carrier. See Finance
Docket 35704, Carload Express, Inc. — Conunuance in Control Exemption — Ohio Terminal

Railway Company (2012)

VERIFICATION
Attached to this Notice us Appendix 2 is a venfication of the statements made in this

notice.

Pursuant 10 49 C.F.R. § 1105.6(c)(2), no environmental documcntation or report is
required for the proposed transaction. Pursuant to 49 C.F.R. § 1105.8(b)(2) no Mhistoric

documentation or report is required for the proposed transaction.




CAPTION SUMMARY

Atlached to this Notice as Appendix 3 is the required caption summary.

CONCLUSION
WHEREFORE, thc Board should publish this Notice of Exemption in the Federal

Register within 16 days of its filing so Applicants can consummate the transactions al the earliest

possible date.

Respectfully submitted,

By ). (?:J('; !V-'w:u
in M. Robinson

Attorney for Charles Barenfanger, Jr.
and Agracel, Inc,

Date June 20, 2013
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Vandalia Railroad Company P E r A Appendix
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Appendix 2

VERIFICATION

COMMONWEALTH OF ILLINOIS )
) S8
COUNTY OF FAYETTE )
Charles Barenfanger, Jr, being duly sworn on oath, deposcs

and staies that he has reud the forcgoing notice, that he knows Lhe

conicents thereof, and thai the facts therein stated mic Lrue and correct.

Dol bofr,

Charles Barenfunger, y

SUBSCRIBED and SWORN
To before me this [é"' day of

Jtcng . 2013

Public

My commission cxpircs: 242,1_’ V/E

OFFICIAL SEAL
AMY B HOUSTON
NOTARY PUBLIC - BTATE OF ILLINOIS
MY COMMISSION EXPIRES JUL. 28, 2015

ek




Appendix 3

CAPTION SUMMARY

SURFACE TRANSPORTATION BOARD
NOTICE OF EXEMPTION

(Finance Docket No. 35744)

CHARLES BARENFANGER, JR. and AGRACEL, INC. -
CONTINUANCE IN EXEMPTION — VANDALIA RAILROAD COMPANY

Charles Barenfanger, Jr. and Agracel, [nc. (“Applicants”) have filed a Verificd Notice of
Exemption from 49 U.S.C. § 11323 for its comtinuance in control of Vandalia Railroad Company
(**Vandalia™) upon Applicants acquiring Vandalia’s common stock. Vandalia presently operates
3 45 miles of former lllinvis Central Ratlroad Mainline between mile posis 689.09 and 692.54 in
Vandalia, lilinois. The parties intend to consummate that transaction no sooner than 30 days
after filing the Nouce of Exemption,

Applicants own the following rail carriers: Ellingham Railroad Company and lllinois
Western Railroad Company

The proposed continuunce in control transaction is exempt {rom the prior approval
requirements of 49 U S.C. § 11323 by virtue of 49 C.F.R § 1180.2(d)(2) because Applicants
have ceruified that (1) the properties operated by Vandalia and the rail carricrs identified above
do not connect with each other, (2) the continuance in control 1s not part of a series of anticipated
transactions that would connect those carriers with cach other or any railroad in their corporate
family; and (3) the transacuon does not involve a Class | carrier

Vandalia and other railroads arc all Class Il carmiers and therefore no labor protective
conditions apply.

Petitions 1o revoke the exemption under 49 U.S C. § 10502(d) can be filed at any time.
The filing of a Petition to Revoke will not automatically stay the proposed transaction. If the
Notice of Exemplion contains falsc or misleading information, the excmption is void ab initio.
Any petitions to revoke filed with the Board must be served on Applicants™ representative John
M Robinson, Vinson & Elkins LLP, 2200 Pennsylvania Avenue, NW, Suitec 500 West,
Washington, DC 20037-1701; Telephone: 202.639.6530; Facsimile: 202.639.6604; email:
jrobinson@velaw.com,

By the Board

US 1947720v |
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